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Chicago,  Iowa  &  Nebraska  Rail  Road, 

Cedar  Rapids  and  Missouri  River  Rail  Road, 
Maple  River  Rail  Road  Company,  and 

Fremont,  Elkhorn  &  Missouri  Valley  R.  R.  Co.  j 

The  Directors  of  the  above  named  Companies,  at  meetings  of  their  respective  Boards,  held  in  Boston,  on  the 
28th  ultimo.,  unanimously  approved  a  proposition  for  merging  the  interests  of  the  Shareholders  of  their  respective 
Companies  and  of  the  Chicago  &  North  Western  Railway  Company,  on  a  basis  submitted  by  the  Directors  of  the  last 
named  Company,  subject,  however,  to  the  assent  of  the  Shareholders  of  the  several  Companies,  and  such  action  as  may 
be  necessary  at  their  approaching  Annual  Meetings.  At  the  same  time,  and  by  like  unanimous  action,  resolutions 
were  adopted  by  the  respective  Boards  of  Directors  of  the  several  Companies,  recommending  the  ratification,  by  the 
Stockholders,  of  the  proposed  measures  of  consolidation  ;  and  also  providing  that  their  recommendation,  with  the 
reasons  therefor,  should  be  sent  to  each  Stockholder  for  his  approval  or  disapproval,  and  also  that  due  notice  should 
be  mailed  to  each  Stockholder  (whose  address  should  be  known,)  that  the  subject  matter  of  the  said  proposition  and 
recommendation  will  come  before  the  Stockholders  of  the  several  Companies  interested,  at  their  Annual  Meetings, 
to  be  held  on  the  20th,  21st  and  23d  of  May  next. 

The  plan  proposed  for  the  consolidation  of  these  interests  is  as  follows  : 

For  the  Chicago,  Iowa  &  Nebraska  Rail  Road: 

The  stock  of  this  Company  to  be  exchanged  for  the  common  stock  of  the  Chicago  &  North  Western  Rail- 
way Company,  on  the  basis  of  one  share  of  this  Company's  stock  for  one  and  one-half  shares  of  the  common 
stock  of  the  C.  &  N.  W.  R'y  Co.  The  assets  of  this  Company  to  be  transferred  to  the  C.  &  N.  W.  R'y  Co.,  at 
the  time  of  consolidation,  and  the  latter  Company  to  assume  and  guarantee  the  payment  of  all  debts  and 
obligations  of  this  Company. 

For  the  Cedar  Rapids  &  Missouri  River  Rail  Road  : 

The  common  stock  of  this  Company  to  be  exchanged,  share  for  share,  for  the  common  stock  of  the 
C.  &  N.  W.  R'y  Co. 

The  preferred  stock  of  this  Company  to  be  exchanged,  in  multiples  of  10  shares,  for  25  year  7  per  cent, 
bonds  of  this  Company,  to  be  guaranteed  by  the  C.  &  N.  W.  R'y  Co.,  and  secured  by  mortgage  on  the  road 
between  Cedar  Rapids  and  Boone,  and  shares  less  than  10  to  be  paid  for  in  cash  by  the  C.  &  N.  W.  R'y  Co. 
at  the  market  price  of  the  preferred  stock  of  that  Company.  The  C.  &  N.  W.  R'y  Co.  to  assume  and  guarantee 
the  payment  of  principal  and  interest  of  all  the  bonds  of  the  C.  R.  &  M.  R.  R.  R. 

For  the  Maple  River  Rail  Road  Company: 

All  of  the  stock  of  this  Company,  amounting  to  20,328  shares,  to  be  exchanged,  share  for  share,  for  the 
common  stock  of  the  C.  &  N.  W.  R'y  Co.,  and  the  latter  Company  to  assume  and  guarantee  the  payment, 
principal  and  interest,  of  all  the  bonds  of  the  Maple  River  R.  R.  Co. 

For  the  Fremont,  Elkliorn  &  Missouri  V alley  Rail  Road  Co. : 

The  C.  &  N.  W.  R'y  Co.,  to  buy  the  stock  of  this  Company  at  par,  paying  for  the  same  in  5  per  cent. 
25  year  debenture  bonds  of  the  C.  &  N.  W.  R'y  Co.,  of  the  denomination  of  $1,000  each,  to  be  accepted  at  par. 
Holdings  of  less  than  10  shares  to  be  paid  for  in  cash,  at  the  par  value  of  the  shares.  The  C.  &  N.  W.  R'y  Co. 
to  guarantee  the  payment  of  the  principal  and  interest  of  the  6  per  cent,  consolidated  50  year  bonds  of  this 
Company,  and  to  receive  all  assets  and  pay  all  indebtedness  of  the  P.,  E.  &  M.  V.  R.  R,  Co. 

The  rental  accounts  of  the  Chicago,  Iowa  &  Nebraska  R.  R.,  the  Cedar  Rapids^&  Missouri  River  Rail  Road 
and  the  Maple  River  Rail  Road  Company,  will  be  adjusted  to  a  date  to  correspond  with  the  regular  dividend 
days  of  the  Chicago  &  North  Western  Railway  Company. 

Believing  that  the  dividends  on  the  stock  of  the  C.  &  N.  W.  R'y  Co.  which  you  will  receive  on  the  consumma- 
tion of  this  plan,  will  fully  equal  those  which  you  are  now  receiving  from  the  rentals  of  your  roads,    your  Directors 


confidently  submit  the  proposed  arrangement  for  your  approval.  They  have  investigated  the  subject  thoroughly, 
and  have  given  it,  from  all  points  of  view,  careful  and  mature  consideration.  For  a  long  time  they  have  been 
impressed  with  the  importance  of  greater  unity  in  interest,  policy  and  management  between  the  Companies  repre- 
sented. The  existing  relations  between  them  depend  upon  leases  securing  to  your  roads  Ci  "tain  different  per  cent- 
ages  of  their  gross  earnings  ;  but  inasmuch  as  it  is  impossible  to  foresee  and  provide  for  all  future  complications 
which  may  grow  out  of  competition  or  interchange  of  traffic  with  other  lines,  objections  are  inseparable  from  any 
agreement  to  pay  rent  in  proportion  to  the  gross  earnings  of  the  road  leased.  In  addition  to  the  difficulties  of 
this  general  character,  others,  peculiar  to  the  situation  of  these  roads,  have  arisen  from  the  construction  by  the 
C.  &  N.  W.  B'y  Co.  of  lines  now  tributary  to  its  leased  lines,  by  which  that  Company  has  increased  your  rental  by  a 
volume  of  business  created  and  secured  by  its  own  money.  These  lines,  in  connection  with  others  which  will  un- 
questionably be  required  in -the  future  for  further  protection  of  these  properties  from  encroachments  by  other 
Companies,  might  be  converted  into  a  competitive,  rather  than  a  tributary  system,  under  a  management  of  the 
C.  &  N.  W.  R'y  Co.,  less  faithful  to  the  spirit  of  the  existing  leases,  and  thus  the  difficulties  and  complications  un- 
der the  leases  be  greatly  increased.  Your  roads,  in  connection  with  the  C.  &  N.  W.  R'y,  form  a  line  extending  its 
whole  length  through  one  of  the  most  fertile  and  prosperous  portions  of  our  country  ;  but  notwithstanding  this 
most  favorable  location,  your  present  western  terminus  is  barely  upon  the  threshold  of  a  vast  and 
comparatively  undeveloped  region,  the  future  traffic  of  which  can  only  be  secured  to  our  roads  by  further 
extensions.  To  accomplish  these  extension-;  at  the  proper  time,  without  embarrassment  or  annoying  com- 
plications, the  proposed  consolidation  of  all  the  interests  into  one  solid  organization,  is,  in  the  opinion  of  your  Direc- 
tors, most  desirable  ;  and  it  is  believed  that  the  proposed  arrangement,  should  it  be  consummated,  will  prove  no  less 
beneficial  to  the  interests  of  the  stockholders  of  the  C.  &  N.  W.  R'y  Co.  than  to  your  own.  That  Company  will 
not  only  obtain  the  advantages  resulting  from  the  ownership  of  your  roads,  with  their  very  low  proportion  of  fixed 
charges,  but  also  those  which  will  result  from  uniting  their  independent  with  their  leased  lines,  now  occupying  in 
a  measure  common  territory.  These  very  considerable  advantages  will  be  participated  in  by  you,  through  your 
holdings  of  C.  &  N.  W.  R'y  stock,  which  will  be  acquired  through  the  proposed  arrangement. 

The  proposed  arrangement  will  be  su  <mitted  to  the  shareholders  of  your  companies  at  their  next  annual  meetings, 
and  all  necessary  formal  action  will  then  be  had,  if  the  arrangement  shall  be  approved.  These  meetings  will  be 
held  as  follows  : 

Chicago,  Iowa  &  Nebraska  Rail  Road,  at  Clinton,  Iowa,  May  20th  next. 

Cedar  Rapids  &  Missouri  River  Rail  Road,  and  Maple  River  Rail  Road  Co.,  at  Cedar  Rapids,  May  21st  next. 
Fremont,  Elkhorn  &  Missouri  Valley  Rail  Road  Co.,  at  Fremont,  Nebraska,  May  23d  next. 

The  shareholders  of  the  Chicago  &  North  Western  Railway  Co.  will  act  upon  the  question  at  their  annual  meet- 
ing, to  be  held  on  June  5th  next. 

It  is  requisite  to  have  an  expression  of  the  views  of  the  shareholders  on  this  important  subject  as  soon  as  pos- 
sible. You  are  therefore  requested,  if  the  recommendation  of  the  Boards  meets  with  your  approval,  to  sign  the 
enclosed  paper  and  mail  the  same  in  the  accompanying  envelope,  to  David  P.  Kimball,  Treasurer,  Boston,  Mass. 

By  order  of  the  Directors, 

HORACE  WILLIAMS. 

—  President. 


